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A controlling shareholder refers to someone who has effective control on a 
corporate. And a fiduciary duty is the one owned by a trustee of a trust. The 
fiduciary duty has extensive theoretical foundations. And it reflects the tendency 
of the development of the modern company law theory. Nowadays, the fiduciary 
duty has been largely established in legislation of a lot of countries. Both in Civil 
Law System and Anglo-American law system, the fiduciary duty has been 
established through judicial legal precedent or direct legislate recognition . 
Nowadays, it is quite in common that controlling shareholders injury the 
rights of minority shareholders, especially in the listed corporate. We can trace its 
causes to our country's Special national conditions, namely, the stock right is 
highly centralized in a lot of companies in our country, especially in listed 
company, and the ownership and power of management fail to be separated 
thoroughly. In fact, therefore, corporate directors are on the control of controlling 
shareholders. So the problem cannot be solved fundamentally by simple 
renovation of the corporate governance. 
And in our country, current company law is still based on traditional company 
law ideals, in which fiduciary duties of controlling has not been established. What’ 
more, the precautionary measures that protect the minority shareholders’ interests 
have not been established, and there are no perfect shareholder's suits mechanisms. 
It leads to the lack of the powerful legal guarantee to shareholder's interests. That 
is the important reason that the incident takes place frequently. 
By analyzing the theory on which the fiduciary duty of controlling 
shareholder is based, referring to foreign advanced legislative experience, and at 
the same time talking about current situations of our country company and 
legislation, the opinions of the author are those: the fiduciary duty of controlling 
shareholders should be established in Corporate Law, while a whole set of related 














should be set up. For instance, limitation of shareholder’ voting right system and 
accumulative voting system should be set up. The lawsuit mechanism of 
shareholder, including shareholder's direct lawsuit and lawsuit of deriving should 
be perfected. Only in this way, the problem can be solved fundamentally.  
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第一章  控制股东的诚信义务 
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